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AMENDED AND RESTATED MEMORANDUM OF GROUND LEASE

This AMENDED AND RESTATED MEMORANDUM OF GROUND LEASE (this
"Memorandum") is made effective as of Juae 14 , 2006, by and between the
Port of Portland, a Port district of the State of Oregon (the "Port"), and Portland Bulk Terminals,
L.L.C,, an Oregon limited liability company (the "Lessee"), organized as an md1rect UsS.
subsidiary of Canpotex Limited, a Canadian corporation. :

The Port and the Lessee entered into a Ground Lease, dated March 14, 1996, (Port
Agreement No. 96-039) which was subsequently amended by Amendment No. 1 to Ground

Lease, dated August 29, 1997; Amendment No. 2 to Ground Lease, dated October 23, 1997;

Amendment No. 3 to Ground Lease, dated September 9, 1999; Amendment No. 4 to Ground
Lease, dated May 19, 2003; Amendment No. 5 to Ground Lease, dated July 1, 2004; Amendment
No. 6 to Ground Lease, dated March 16, 2005; Amendment No. 7 to Ground Lease, dated
February 15, 2006; and Amendment No. 8 to Ground Lease, dated April 12, 2006 (collectively,
the "Ground Lease"), whereunder the Port leases the premises (the "Property") described in
Exhibit A-2 attached hereto to the Lessee. The "Term" of the Ground Lease commenced on
March 14, 1996 and expires on March 1, 2036. The terms and conditions of the Ground Lease
are more partlcularly set forth in the Ground Lease, to which reference is here made for all

purposes.

. A Memorandum of Leases dated October 13, 1997 with respect to the Ground Lease was

recorded October 28, 1997 as Instrument No. 97166326, Records .of Multnomah County,
Oregon, as amended by an Amendment to Memorandum of Leases and Easement Agreement
dated effective September 9, 1999 and recorded October 29, 2001 as Instrument No. 2001-
172514, Records of Multnomah County Oregon (as amended, the "1997 Memorandum"). This
Memorandum replaces and supersedes the 1997 Memorandum, which is hereby terminated
effective upon the execution of this Memorandum ("Terminated Memorandum").

This Memorandum reflects an extension of the Lease Term to March 1, 2036, as
described above, and the legal description of the real property being leased, as attached hereto.
The related Facilities Lease described in the Terminated Memorandum has also been replaced by
a new Facilities Lease, dated June 15, 2006, between the Lessor and the Lessee. Complete
copies of the Facilities Lease and the Ground Lease are available at the Port’s headquarters
office located in Portland, Oregon.
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This Memorandum is being recorded in the Official Records of Multnomah County,
Oregon, in order to give notice of the provisions of the Ground Lease. This Memorandum shall
not be deemed or construed to define, limit or modify the Ground Lease or any provision thereof,
In any manner.

In witness whereof, the Port and the Lessee have subscribed their names hereto effective
as of the date first above written. '

LESSEE: LESSOR:

PORTLAND,BULK TERMINALS, L.L.C. THE PORT OF PORTLAND

> Bl

Namg: Ted t#€man Bill Wyatt, Executiye irecter
As Its: Senior Vice President, General Counsel '
and Secretary

By: W

Name: Dwayne N. Dahl
As Its: Vice President, Finance & Chief
- Financial Officer and Treasurer

OFFICIAL SEAL
ELISE L CLIFTON

STATE OF OREGON
NOTARY PUBLIC-OREGON

)
) - \§ COMMISSION NO, 380693
COUNTY OF MULTNOMAH ) MY COMMISSION EXPIRES JUNE 4, 2008

This instrument was acknowledged before me on glﬂm‘ /3, 2006, by Bill Wyatt as
Executive Director of the Port of Portland.

Notary Public for Oregozi

My Commission Expires: §Z4ﬂ ’ 5_4’ 00K

2 - Amended & Restated Memorandum of Ground Lease _
\\popfs\prodev-pvtilegal\leases\memorandum\pbt amended memo of ground lease.doc



STATE OF (_ZZ L5PR )
| )
COUNTY OF Muddnomit.

This instrument was acknowledged before me on J wrt [ ‘IL , 2006, by
Ted J. Nieman, as Senior Vice President, General Counsel and Secretary of Portland Bulk

Terminals, L.L.C.
T/ £ Al

SHERRI C GRAVES Notary Public for

NOTARY PUBLIC - OREGON

e COMMISSION NO. 391416
MY COMMISSION EXPIRES APAIL 21, 2009 My Commission Expires: #‘ 2—" 0 7

' !
STATE OF (Q/ﬂ%él_/

COUNTY OF b ndm sl

This instrument was acknowledged before me on CJW-O / I‘/L , 2006, by
Dwayne N. Dahl, as Vice President, Finance & Chief Financial Officer and Treasurer of Portland

Bulk Terminals, L.L.C.

e Nt N

OFFICIAL SEAL Notary Public for £
SHERRIC GRAVES | 4 (/Z(Q ‘4;[8&/
NOTARY PUBLIC - OREGON . .. . Y
: COMMISSION 1O, 331416 ' "My Commission Expires: H-21-09
MY COMMISSION EXPIRES APRIL 21, 2009
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LEASE AREA LEGAL DESCR!P’TION

A VAN:EL OF LAND L“NG W SECIONS s ll TOWNSHIP 2 NOATH, RANGE | WEST, WILLAMETTE MERM
LIULTNOMAH COUNTY, OREGCN, BEING HFTHER DESCRIBED AS FOLLOWS:

COMMENGCING AT A WITNESS CORNER FOR THE ONE-OUARTER CORNER OF SECTIONS Z1 § 28, SAID CORNER
BEING NORTH ESSX48" WEST & OISTANCE OF 1805.35 FEET AROM THE TRUE ONE-QUARTER CORNQIOF :
SECTIONS 73 AND 28, TOWNSHIP 2 NOATH, RANGE 1 WEST, WILLAMETTE MERIDAN:

THENCE SOUTH 81 27 18" EAST, 168.78 FEET TO THE TRUE POINT OF BEGINNING!

THENCE. NORTH 37 &F 34° EAST, 499.17 FEET, THENCE. NORTH X5° 17 20 EAST, 237.72 FEET.

THENCE, NQRTH 15 1 49° EAST, 105.80 FEET; THENCE, NORTH 40" O7 48" EAST, 50.33 FEET;

THENCE, NORTH &4° 21" O EAST, 512,09 FEET TO A POINT OF CURVATURE:

THENCE 44.98 FEET ALONG THE ARG OF A 700.00 FOOT RADIS CURVE CONCAVE TQ THE SOUTHEAST,

- THROUGH A CEMTRAL ANGLE OF 28" 14 14" (THE LONG CHORD BEARS NORTH Si° 27 08' EAST. 241 50 FEET) TO
A POINT OF NON-TANGENCY: -

THENCE, NDRTH 187 1V 38" WEST, 92.54 FEET; THENCE, NOATH 4f” 53 55" WEST. <. FEET:

- THENCE. NORTH 4> &7 0G' EAST, 78,42 FEET: THENCE, NORTH 58" 23 42 EAST, 110.34 FEET;

" THENCE, NORTH Ya* 2 38" EAST, 22,85 FEET: THENCE, NOATH 54° OF 1" EAST, 156.57 FEET:

THENCE, NORTH 48" B#° 24 EAST, 0.98 FEET, YHENCE, SOUTH 41° 1€ 44* EAST, 1048.00 FEET

THENCE. NORTH 69° 27 21" WEST, 21.05 FEET: THENCE, SOUTHZT‘GW’WEST 782.99 FEET: *
THENCE, SOUTH 20 13 03" WEST, §73.25 FEET, THENCE. NORTH 58" 21" 43" WEST, «3.84 FEET,

THENCE. GOUTH 23" 28 15 WEST. 508,43 FEET: THENCE, NORTH 24* 55 OF WEST, 11117 FEET;
THENCE, NORTH 3" 29 45" WEST, 174.84 FEET: THENCE, NOATH & 20 55 WEST, 2242 FEET;

. THENCE, NDWTH?B'WSZ‘WEST T13.14 FEET; THENCE, NOATH (8" &7 0" EAST. .09 FEET TO A PONT OF

NON-TANGENCY: THENCE 549.72 FEET ALONG THE ARC OF A 675.00 FOOT RADIUS CURVE COMCAVE TO THE

. NOATHEAST, THROUGH A CENTRAL ARGLE OF ¢* 39 43" (THE LONG CHORO BEARS NOATH AF 42 30 WEST,

534.85 FEET) TO & POINT CF NON—YAMSENCV THENCE, SOUTK 82 12 28" WEST, 12.78 FEET: THENCE NORTH *
2T 47 34 WEST, 0 FEET.

- THENCE. NORTH EQ‘-IZ2E_‘ EAST, 19.51 FEEY TO A POINT OF NON-TANGENCY: THENCE 840,40 FEET ALONG THE
ARC OF A B84 80 FOOT RADIUS CURVE CONCAVE TO THE NORTHEAST, THROUGH A CENTRAL ANGLE OF S5 28
"D&" (THE LONG CHORD BEARS NOATH 04" 1 31° EAST, 5145 FEET) TO THE TRUE POINT OF BEGINNING
CONTAIN\NG 4318327 SQUARE FEET (99.089 ACRES) MOAE OA LESS.

NOTE:
'BASIS OF BEARINGS I PORT OF PORTLAND LOCAL Pm.ECnON llNTEﬂNA\‘AONAL FEET). PER PORT
QF POATLAND DRAWING MO ARG 2003-3024.

EXHIBIT A2

TERMINAL §

CANPOTEX LEASE AREA
EXHIRIT P1 AT




—— a0 m—

o 100 200 @ 600

SCALE: IN FEET

POINT OF COMMENCEMENT

)\

S

LEASE AREA LEGAL DESCRIPTION:

A PARCEL OF LAND LYING tN SECIONS 23 & 28, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERIOIAN,
MULTNOMAH COUNTY, OREGON, BEING FURTHER DESCRIBED AS FOLLOWS:

COMMENCING AT A WITNESS CORNER FOR THE MEANDER CORNER OF SECTIONS 23 & 28, SAID CORNER

BEING NORTH 895348 WEST A DISTANCE OF 1805.35 FEET FROM THE ONE-QUARTER CORNER OF SECTIONS 23

AND 20, TOWNSHIP 2 NORTH, RANGE 1 WEST, WILLAMETTE MERTDIAN;

THENCE SOUTH 81" 29 18" EAST, 168 78 FEET TO THE TRUE POINT OF BEGINNING:

THENCE, NORTH 32° 03 34* EAST, 499 17 FEET: THENCE, NORTH 36° 17 2 EAST, 143,72 FEET;

THENCE, NORTH 10° 42 40 WEST, 45.04 FEET; THENCE, NORTH 41* 1T 42" EAST, 127.23 FEET;

THENCE, NOATH 42°2447° EAST, 488.79 FEET: THENCE, NOATH 43° 20 06" EAST, 372.70 FEET:

THENCE, NORTH 58® 39 42" EAST. 110.34 FEET; THENCE. NORTH 34° 26 36" EAST, 22,85 FEET:

THENCE. NORTH 54* 08 41" EAST, 158 57 FEET; THENCE, NORTH 48" 54' 24° EAST, 40 60 FEET;

THENCE. SOUTH 41° 14 44° EAST, 1045.00 FEET; THENCE, SOUTH 70" 14' 44° EAST, 231.18 FEET;

THENCE. SOUTH 43* 32 35' EAST, 28.38 FEET; THENCE, BOUTH 10 23 38" WEST, 158,00 FEET:

THENCE, SOUTH 20° 48 26 WEST, 75.52 FEET, THENCE, NOATH 89° 27" 23" WEST. 21.06 FEET:

THENCE, SOUTH 20° 47 0" WEST. 762.99 FEET: THENCE, SOUTH 20° 13 00 WEST, 073.28 FEET;

THENCE, NORTH 04" 21" 45" WEST, 43.84 FEET; THENCE, SOUTH 2 33 15" WEST, 508.43 FEET;

THENCE, NORTH 24° 59 O WEST, 113,17 FEET: THENCE, NORTH 36 288 45" WEST, 174 84 FEET:

THENCE, NORTH 63" 20 55" WEST, 230,42 FEET; THENCE, NORTH 78" 19 52 WEST, 713.14 FEET;

THENCE. NORTH 18" 57 49" EAST, 8 00 FEET TO A POINT OF NON-TANGENCY. THENCE 540.72 FEET ALONG THE

ARC OF A 676 00 FOOT RADIUS CURVE CONCAVE TO THE NORTHEAST, THROUGH A CENTRAL ANGLE OF 48° %
s THENCE,

SOUTH 66" 12 208 WEST, 19.78 FEET, THENCE, NORTH 23" 4T 34" WEST, 20.00 FEET;

THENCE, NORTH 86° 1Z 201 EAST, 10 81 FEET TO A POINT OF NON-TANGENCY: THENCE 843 40 FEET ALONG THE
AAC OF A 084.80 FOOT RADTUS CURVE CONCAVE TO THE 7. THROUGH A CENTRAL ANGLE OF 55" 288
06" (THE LONG CHORD BEARS NOATH 04° 1 31* EAST, 818.67 FEET) TO THE TRUE POINT OF BEGINNING,
CONTAINING 4,358,898 SQUARE FEET (100,082 ACRES) MORE OR LESS.

NOTE:
BASIS OF BEARINGS IS PORT OF PORTLAND LOCAL PROJECTION (NTERNATIONAL FEET), PER PORT
OF PORTLAND DRAWING MO AG 2003-3024,
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NOTE:

BASIS OF BEARINGS IS PORT OF PORTLAND LOCAL PROJECTION (INTERNATIONAL FEET), PER PORT
OF PORTLAND DRAWING MD RG 2003-3024,
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NARRAT'VE N. PORTLAND HARBOR
—w
I, G. Robert Taylor, a registered Profeasional Land Surveyor,
hereby certify this map represents a survey made by me or under
my direction at the request of the Port of Portland. The purpose
of thia survey was to establish the boundary for the land located
North of the Oregon Steel Mill (OSM) lands deacribed in Warranty MEAN HIGH WATER LINE @
Desd Book 586 at Page 1355, recorded Oct. 13, 1867, and the land UNE TABLE N sz*’)(s /( g
located South of the S.T.C. Submarine Systems, Inc., as shown on LINE DIRECTION | DISTANCE In J"Jo)" <7 2
Port of Portland Drawing No. RG 88~17, and West of ths westerly K] 643126 W | 191.20" NN 134 3 Zh&b ,y
limits of the Oregon—Washington Raflroad & Navigotion Company 2 5352 35°W 7.21° oy ] ~96+ Qn u
(OWRNC), Burlington Northem Railroad Company (BNRC), and 3 252258 W 409" oy LN &, E
Spokane, Portland & Seattle Railway Company (SP&SRC), as described v TIT50W 32257 =18 %% (<\
in Book 1586, Page 228, recorded March 26, 1962, Multnomah County = TG W 2‘0.;8' FOUND 3 BRASS CAP 4 Y % 4) =]
Records, and East of the Corps of Engineers Harbor Line = : = ,;;.w 1:1-85‘ IN CONCRETE g[AMPED 2 L4 , /b 5
established February 9, 1968. = T r‘ Tewl ey "OSM §25 U o% (‘)P
As a basis of bearings, | held North 01°36'13 East as shown on L8 39°0 0:7 wl2 0-9‘: ¢ (2
the Port of Portland Drowing RG 82-501 ond Survey Number 38262 L9 780308 W 16 s K
of the Multnomah County Survey Records. As monuments for this L10 0559'27 W 44 ¢
b;oring, | held @ found 3 brass cop markedJ:OSM #20° ond a found L121 4""33 3 F: UJ ‘e ”Jo-@f
5/8~inch iron rod which bears South 01°36'1Y Wast 2062.35 feet L1 527004 4.11" - ® -l
and South 862347 East 85.50 fest from mald bross cap. L13[S4Z3019W | 41766 FOUND 4 1/8 BRASS OIS . / )"0;‘,. ‘\ —VICINITY MAP
L14 3T17'35°W | 230.52° WITNESS CORNER NS
To establish the easterly line of this troct, ! heid the dota L15 3611°35°W | 192.44° —%ﬁ-— (IJ o s
called for and shown on o survey by DEA ond labeled “RG 82-501" L16 30°07'24'W | 161.51" ©,
by the Port of Portiand. V7 2632'58 W | 263.39° @tp |
L1 340'17W | 14364 x < ;_zb_
Jo establish the southwesterly boundary of this tract, ! held the K] 57647'19°E 3.02 Ns G [ |
data colled on Survey Number 38729, including the found brass cop L20 537 42°09°E 19.71° AT & Q&
numbers 18, 20, 21, 22, and 25. PY n 7
I BN Lig ¥,
z
The dote uaed to set the Harbor Line along the east side of the [
Willamette River, as colled for by the Corpa of Engineers and
established February 9, 1968. The dato used came from Reference A ¢
Document numbers 2, 4, and 6. . ¢ @@
I set the ordinary high water line at elevation 17.00 fest M ' v o*
set the ordinary high water line at elevetion 17. e . 7
and atraightened the contour line into segments for the OS &0%%?455%%%% x G ?oo
caleulation of acreage. v =&
OSM #2277 . = g 4%@
To establish the northerly line of this tract, | used dato shown o . (3 . @
on Referance Document No. 4, which ties the south 1/4 cornar of FOUND 3' BRASS CAP § 2 ‘E?r%’;-,'@
Section 23 and the Harbor Line together. N cggg:erfﬂgrmpso . AN
FOUND 4 1/4° BRASS DIsk o HED 120.54 ‘CR:S' g &
IN CONCRETE TER
FOUND 3" BRASS CAP WITNESS CORNER TO IN CONCRETE STAMPED - TO ORDINARY }'IIG A .
IN CONCRETE STAMPED CENTER OF SECTION 26 OSM §20° od A . J(_.,
OSM 18" WEST 124.98' TO CENTER OF SECTION " s\ /¢
W n
B S < 5
ASIS OF BEARING  SN. 38262 & e N )
NOT'3613E  2137.35° 02! - o & 5
- . —h— ©
4:;{ P 1308 3 ws?
x SOV361TW 1294.69° =]
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7 = ne NO1'45'26°€  2637.62 N » V4 "éog?;ggRUE 5‘}?‘ Qé"
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’ S
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A parcel of land located in Section 23, Township 2 North, Range 1
West, Willamette Merfdian, Multnomah County, Oregon, described as
follows: B

Beginning at tne initial point of the plat of Rivergate Industrial
District Block 12, as recorded on May 25, 1973, in Book 1204, Page 19,

Yultnomah County Deed Records; thence North 76° 46' 58" West along the

south 1ine of said plat, 2,271.62 feet to the Low Water tine of the
Willamette River; thence along said Low Water Line North 31° 43* 22«

. East 550,80 feet; thence North 39* 20' 57 East 3B8B.77 feet; thence

North 40° 50° 10" East 799.55 feet; thence Nortn 44° 06' 07* East
319.24 feet to the TRUE POINT OF BEGINNING; thence continuing North
44° 06 .07 East 23.43 feet; thence North 49° 31' Q3* Fast 874.24

" feet; thence leaving said Low Weter Line North $4* 59 44~ west 107,14

feet; thence South 50° 48' 24" West 868,11 feet; thence Soutn 39° 11
36" East 125.50 feet to the safd Low Water Line and the TRUE POINT OF
BEGINNING, containing 2.298 acres,
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WILLAMETTE  RIVER —— e &

A percal of land Jocates fn Bleck 10 "Rive o taeustrial District.
nn:n 9, 10, an a plat Jocated {n Sactio ship
west, Willanetis Meridian, moltooqah ceunu, Oregon, dascrived
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miN Necta, Rasgs 1 Wser, Villapetis Masidias, Multuosmsh Ceusty, QOregos,
£i% :,Mm\ at land \;mm ‘tn 8lack 10 Rivergate lacystrial nzhmn, dascribed 48 fallove:
LIA ocks 9, 10, and 11, 3 plat located in Section 23, Township 2 Korth, -
PARCEL € .s g ::" '1: best, ¥illamette Meridian, Multacash Ceunty, Oregon, descrives :u:;:.:‘uu:-::;, :::::::’- '}'.“.'J.&'ui"u'&il!“:.‘.“‘ﬁ P -::
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